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CELLULAR D R E M  PARTNERSEIP 

Partnership Signature Page 

("Partnership") hereby confirms its, his or her participation in 
the Partnership, and accepts the terms of the Partnership 
Agreement dated June 1, 1988 which was attached to this signature 

NOTES TO PARTNER: 

The undersigned Partner in the Cellular Dream Partnership 

page. 

1. You must complete information requested below. 

2. IT IS YOUR RESPONSIBILITY TO KEEP TEE PARTNERSEIP 
NOTIFIED OF N M E  AND ADDRESS CHANGES. FAXLORE TO DO SO 
COULD RESULT IN LOSS OR DILDTION OF YOUR INTERBST. 

Any changes in any of the following information should 
be immediately reported to the Executive Committee at 
the following address indicated i a  your copy of the 

& $k/A 
' .  

Pull Name of Partner: h ik 

Mailing Address of Partner: 3fY7 Y u / L / P h  /)r ; Y? 

4 d L  '"-7 $+ 

Telephone Numbers of Partner: 

7 Evening: r3/+ ? r? /93c 
Partner's Social Security Number: 



C E W L A R  D R E M  PARTNERSEIP 

Partnership Signature Page 

("Partnership.) hereby confirms its, his or her participation in 
the Partnership, and accepts the terms of the Partnership 
Agreement dated June 1, 1988 which was attached to this signature 
page. 

NOTES TO PARTNER: 

The undersigned Partner in the Cellular Dream Partnership 

1. 

2. IT IS YOUR RESPONSIBILITY TO KEEP TEE PAXtTUSRSEIP 

You must complete all information requested below. 

NOTIPIED O? NAME AND ADDRESS CEANGES. FAILURE TO DO SO 
COULD RESULT IN LOSS OR DILOTION OF YOUR INTEREST. 

Any changes in any of the following information should 
be immediately reported t o  the Executive Committee at 
the following address indicated in your copy of the 

Date: (. - I - fZ 
-. 

Full Name of Partner: ,ec l:FlLs I u 'r A !- / r!t- 
Mailing Address of Partner: i ? c * - '  I - r x  1 I I. {' 

z $7 .I 

Telephone Numbers of Partner: 

. ? I C  . ' n  c, '40 Partner's Social Security Number: 



CELLUIAR D R E M  PARTNBRSEIP 

Partnership Signature Page 

('Partnership') hereby confirms its, his or her participation in 
the Partnership, and accepts the terms of the Partnership 
Agreement dated June 1, 1988 which was attached to this signatuce 
page. 

The undersigned Partner in the Cellular Dream Partnership 

c 

NOTES TO PARTNER: 

1. 

2. IT IS YOUR RBSPONSIBILITY TO KEEP TEE PARTNERSBIP 

You must complete all information requested below. 

W I , F I E D  OF N M B  AND ADDRBSS CEANGES. FAILURE TO DO SO 
COULD RKSULT IK LOSS OR DILUTION O? YOUR INTEREST. 

Any changer in ally of the folloving information should 
be immediately reported to the Executive Committee at 
the following address indicated i n  your copy of the 
Partnership Agreement. I 

Signature: Date: 

Full Name of Partner: - 
A 

Mailing Address of Partner: 26 

Telephone Numbers of Partner: 

Daytime: a) 3(/ 7 / 3  
Evening: (a) ?</ - 47 /3 

#oc;,-y - Partner's Social Sccur ity Number : I / " , ,  I "  - - v  



CELLULAR DREAM PARRlERSEIP 

P a r t n e r s h i p  S i g n a t u r e  Page 

("Par tnersh ip . )  hereby confirms i ts ,  h i s  o r  he r  p a r t i c i p a t i o n  i n  
t h e  P a r t n e r s h i p ,  and a c c e p t s  t h e  te rms  of t h e  P a r t n e r s h i p  
Agreement d a t e d  June 1, 1988 which was a t t a c h e d  t o  t h i s  s i g n a t u r e  

NOTES TO PARTNER: 

The undersigned P a r t n e r  i n  t h e  C e l l u l a r  Dream P a r t n e r s h i p  

page. 

1. You m u s t  complete  - a l l  i n fo rma t ion  r eques t ed  below. 

2. I T  I S  YOUR RESPONSIBILITY TO KEEP TEE PARTNERSEIP 
NOTIFIED OC NAME M D  ADDRESS CEANGES. PAILORE TO DO SO 
COULD RESULT 1N.LOSS OR DILOTION 01 YOUR INTEREST. 

Any changes i n  any o f  t h e  fo l lowing  in fo rma t ion  shou ld  
be immediately r e p o r t e d  t o  t h e  E x e c u t i v e  Committee a t  
t h e  fo l lowing  a d d r e s s  i n d i c a t e d  i n  your copy of t h e  
Partnership Agreement. . 

c 

Signa tu re :  Date: # 6-q- f r  
F u l l  Name of P a r t n e r :  4% /o t t  PV 

Telephone Numbers of Par tner :  

Daytime: a) 7x1 - v?/3 
Evening: (& p( i  --e ?/? 

Par tner ' s  Social S e c u r i t y  Number: I (17-4g- 9 7 r r  



CELLULAR DREM PAPTIOERSEIP 

Partnership Signature Page 

('Partnership') hereby confirm its, his or her participation in 
the Partnership, and accepts the terms of the Partnership 
Agreement dated June 1, 1988 vhich vas attached to this signature 
page. 

The undersigned Partner in the Cellular Dream Partnership 

c 

NOTES TO PARTNER: 

1. You must complete - all information requested below. 

2. IT IS YOUR RBSPOWSIBILITY TO KEEP TEE PARTNBRSEIP 
=IFXED O? N U B  M D  ADDRSSS C W G E S .  FAILURE TO DO SO 
COULD RESULT IN'LOSS OR DILUTION O? YODB INTEBBST. 

Any changes in any of the following information should 
be immediately reported to the Executive Committee at 
the following address indicated in your copy of the 
Partnership Agreement. 

Signature: Date: 6 / d 3 T  
4 / n w B  

r) 

Full Name of Par &r 

Mailing Address of Partner: Ai?- &,Lf DG'YP / y e 3  

Telephone Numbers of Partner: 
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PARTNERSBIP AGREEMENT d a t e d  a s  of  J u n e  1, 1988 among those  - per sons  whoso names appear  on Schedule  A a t t a c h e d  h e r e t o  (each a 
"Partner. ;  c o l l e c t i v e l y  t h e  " P a r t n e r s " ) .  

AGREEMENT 

1. Organiza t ion .  

governed and a d m i n i s t e r e d  by t h e  terms and c o n d i t i o n s  s e t  f o r t h  
h e r e i n .  

1.2 Name and O f f i c e .  T h e  name of  t h e  P a r t n e r s h i p  s h a l l  
be DMTV Ce l lu l a r  P a r t n e r s h i p .  The name may be  changed from time 
to  time by t h e  Execut ive  Committee of t h e  p a r t n e r s h i p  ( " E x e c u t i v e  
Committee.). T h e  p r i n c i p a l  O f f i c e  of  t h e  P a r t n e r s h i p  s h a l l  be 
3 8 9 7  Sylvan Dr ive ,  York, Pennsylvania  17402  o r  such o t h e r  p l a c e  
a s  t h e  Execut ive  Committee h e r e a f t e r  may d e s i g n a t e  from time t o  
time ("Principal Office').  T h e  P a r t n e r s h i p  s h a l l  be a g e n e r a l  
p a r t n e r s h i p .  

1.1 Governing Agreement. T h e  P a r t n e r s h i p  s h a l l  be  

The purpose  of t h e  P a r t n e r s h i p  is t o  engage 
i n  t h e ' b u s i n e s s  9 o i n v e s t i n g  i n  a c q u i r i n g  and o p e r a t i n g ,  d i r e c t l y  
or  i n d i r e c t l y ,  nonwi re l ine  c e l l u l a r  t e l ephone  sys tems,  and t o  
engage i n  r e l a t e d  a c t i v i t i e s  i n  t h e  communications b u s i n e s s  i n  
such form as t h e  P a r t n e r s h i p  s h a l l  de te rmine  ( " P a r t n e r s h i p  
B u s i n e s s . ) .  

June  1, 1 9 8 8 m f e c t i v e  Date.). T h e  term s h a l l  c o n t i n u e  U n t i l  
t h e  n ine ty -n in th  a n n i v e r s a r y  of  t h e  E f f e c t i v e  Date ,  o r  U n t i l  
e a r l i e r  t e rmina ted  a s  provided  h e r e i n .  
a t  its e x p i r a t i o n  d a t e  for a s i m i l a r  term upon approval  by a 
Major i ty  Vote o f  t h e  P a r t n e r s .  

1.5 Formation. The  P a r t n e r s  a g r e e  t o  o p e r a t e  a 5  a 
g e n e r a l  p a r t n e r s h i p  p u r s u a n t  t o  t h e  p r o v i s i o n s  of  the Uniform 
P a r t n e r s h i p  A c t  of t h e  s t a t e  of Pennsylvania  ( t h e  "Uniform 
P a r t n e r s h i p  Act") on t h e  terms and c o n d i t i o n s  set  f o r t h  h e r e i n .  
The  P a r t n e r s h i p  s h a l l  c o n s i s t  of a l l  P a r t n e r s  who a r e  p a r t i e s  (or 
succesaora in i n t e r e s t  t o  p a r t i e s )  l i s t e d  i n  Appendix A.  

2. C a p i t a l  C o n t r i b u t i o n s  

i n i t i a l  C a p i t a l  c o n t r i b u t i o n  o f  Two Thousand One Hundred and 
00 /100  D o l l a r s  ( 5 2 , 1 0 0 . 0 0 ) .  

ownership i n t e r e s t s  i n  t h e  P a r t n e r s h i p  a r e  s e t  f o r t h  i n  Appendix 
A t o  t h i s  P a r t n e r s h i p  Agreement. 

1 . 4  Term. The term of  t h e  P a r t n e r s h i p  commenced a s  O f  

Each Term may be extended 

2 . 1  I n i t i a l  C o n t r i b u t i o n .  Each P a r t n e r  shal l .  make an 

2.2 P a r t n e r s h i p  Share.  The P a r t n e r s  and t h e i r  r e s p e c t i v e  
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2 .3  C a p i t a l  C o n t r i b u t i o n s  f o r  P a r t n e r s h i p  Business .  Each 
P a r t n e r  s h a l l  c o n t r i b u t e  t o  t h e  P a r t n e r s h i p  i n  c a s h  i t s  p r o  r a t a  
sha re  of  t h e  c a p i t a l  of t h e  p a r t n e r s h i p  i n  t h e  amounts requested 
i n  w r i t i n g  ( "Cap i t a l  C a l l " )  from time t o  time by t h e  Executive 
Committee for u s e  i n  connec t ion  w i t h  t h e  development and 
c o n t i n u a t i o n  o f  t h e  P a r t n e r s h i p  Bus iness .  Each P a r t n e r ' s  c a p i t a l  
c o n t r i b u t i o n  s h a l l  be pa id  w i t h i n  t h i r t y  ( 3 0 )  days  fo l lowing  t h e  
d a t e  t h a t  t h e  C a p i t a l  C a l l  f o r  t h e  c o n t r i b u t i o n  is s e n t  by mail 
t o  t h e  P a r t n e r  a t  i t s  most r e c e n t  a d d r e s s  provided  t o  t h e  
Execut ive Committee. For Purposes  of t h i s  P a r t n e r s h i p  Agreement, 
each P a r t n e r ' s  pro r a t a  s h a r e  of  t h e  p e r i o d i c  Cap i t a l  C a l l s  s h a l l  
e q u a l  t h e  p e r c e n t a g e  of i t s  Ownership I n t e r e s t  i n  t h e  P a r t n e r s h i p  
a t  t h e  time of t h e  C a p i t a l  C a l l .  

2.4 Ownership Percentages .  Each P a r t n e r  s h a l l  i n i t i a l l y  
have t h a t  ownersh ip  i n t e re s t  ("OwnershiD I n t e r e s t . )  i n  t h e  
P a r t n e r s h i p  which 1s specif ied i n  Appenbix A ,  which i n t e r e s t  may 
be a d j u s t e d  p u r s u a n t  t o  t h e  PrOViSiOtIS o f  S e c t i o n  2.5 helow. 
Appendix A s h a l l  be amended t o  r e f l e c t  t h e  Ownership I n t e r e s t s  of 
t h e  P a r t n e r s .  f o l l o w i n g  ptyment of t h e  C a p i t a l  Ca l l  i f  any 
ad jus tmen t s  a r e  appropr ia te  p u r s u a n t  t o  S e c t i o n  2.5  below. 

a l l  o r  p a r t  O f  a C a p i t a l  C a l l  when d u e  p u r s u a n t  t o  S e c t i o n  2.3 
above, t h e  Execu t ive  committee may, a t  i ts  s o l e  d i s c r e t i o n ,  have 
one o r  more o f  t h e  P a r t n e r s  pay t h e  C a p i t a l  C a l l  f o r  t h e  non- 
c o n t r i b u t i n g  p a r t n e r ( s )  and t h e  non-cont r ibu t ing  P a r t n e r ' s  
Ovnership I n t e r e s t  i n  t h e  P a r t n e r s h i p ,  t o g e t h e r  w i t h  t h e  
Ovnership I n t e r e s t s  i n  t h e  P a r t n e r s h i p  of  t h e  P a r t n e r ( s )  w h r . 1  
pa id  t h e  C a p i t a l  C a l l  which was t h e  o b l i g a t i o n  of t h e  non- 
c o n t r i b u t i n g  P a r t n e r ,  s h a l l  be r e c a l c u l a t e d  t o  e q u a l  t h e  
pe rcen tage  d e r i v e d  by m u l t i p l y i n g  t h e  non-cont r ibu t ing  P a r t n e r ' s  
(and  t h e  o t h e r  P a r t n e r s ' )  t o t a l  c a p i t a l  c o n t r i b u t i o n s  by one 
hundred and t h e n  d i v i d i n g  by t h e  t o t a l  c a p i t a l  c o n t r i b u t i o n s  made 
by a l l  of t h e  Par tners .  Whether o r  n o t  any r i g h t  under t h e  
p reced ing  sentence is e x e r c i s e d  s h a l l  n o t  a f f e c t  t h e  r i g h t s  o r  
remedies  of t h e  P a r t n e r s h i p  or  any P a r t n e r  a t  law o r  i n  e q u i t y  
w i t h  respect t o  any P a r t n e r  who f a i l s  t o  pay any p a r t  o f  a 
Capi ta l  Call. N O  r i g h t  t o  c u r e  under t h i s  P a r t n e r s h i p  Agreement 
s h a l l  apply t o  any f a i l u r e  t o  m a k e  a c a p i t a l  c a l l  when due ,  
u n l e s s  approved by unanimous v o t e  of t h e  Execut ive  Committee. 

2.5  F a i l u r e s  t o  Con t r ibu te .  I f  any P a r t n e r  f a i l s  t o  make 

2.6 P a r t n e r s h i p  Financing.  The amount of  c a p i t a l  t o  be  
c o n t r i b u t e d  t o  t h e  P a r t n e r s h i p  by t h e  P a r t n e r s  p u r s u a n t  t o  a 
Capi ta l  Ca l l  s h a l l  n o t  exceed t h a t  which is de termined  by t h e  
Execut ive Committee t o  be reasonably  necessa ry  t o  meet t h e  
P a r t n e r s h i p ' s  present  and reasonably  p r o j e c t e d  needs for t h e  
deve lopment and c o n t i n u a t i o n  o f  t h e  P a r t n e r  s h i p  Business .  

r i g h t  t o  demand t h e  r e t u r n  of  or otherwise t o  wi thd raw its 
c a p i t a l  c o n t r i b u t i o n s  o r  t o  demand p r o p e r t y  o t h e r  t h a n  c a s h  upon 

2 . 7 '  Return  of C o n t r i b u t i o n s .  No P a r t n e r  s h a l l  have any 
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any d i s t r i b u t i o n  by t h e  P a r t n e r s h i p .  

3 .  C a p i t a l  Accounts and A l l o c a t i o n s .  

3.1 T i t l e  t o  P r o p e r t y .  The  P a r t n e r s h i p  s h a l l  ho ld  t i t l e  
t o  t h e  c a p i t a l  of  t h e  P a r t n e r s h i p  and t o  a l l  a p p l i c a t i o n s ,  
a u t h o r i z a t i o n s ,  e q u i p m e n t  and o t h e r  p r o p e r t y  and a s s e t s ,  whether 
r e a l ,  p e r s o n a l  O r  i n t a n g i b l e ,  a c q u i r e d  by t h e  p a r t n e r s h i p .  The 
P a r t n e r s h i p  may, however, a c q u i r e ,  own and u t i l i z e  a s s e t s  j o i n t l y  
w i t h  o t h e r  e n t i t i e s ,  and may commingle a s s e t s  t o  t h e  e x t e n t  t h e  
Execut ive  Committee r easonab ly  c o n s i d e r s ,  i n  i t s  s o l e  d i s c r e t i o n ,  
such  a c t i v i t i e s  a p p r o p r i a t e  and i n  t h e  best  i n t e r e s t s  of t h e  
P a r t n e r s h i p ,  and t i t l e  may be h e l d  i n  t h e  name of pe r sons  
d e s i g n a t e d  by t h e  Execut ive  Committee so l ong  a s  t h e  
P a r t n e r s h i p ' s  i n t e r e s t  i n  such  t i t l e  is he ld  f o r  t h e  b e n e f i t  of 
t h e  P a r t n e r s h i p .  No P a r t n e r  s h a l l  have any r i g h t  t o  p ledge ,  
hypo theca te ,  g r a n t  a s e c u r i t y  i n t e r e s t  i n ,  o r  o t h e r w i s e  encumber 
any a s s e t  or  p r o p e r t y  o f  t h e  P a r t n e r s h i p ,  e x c e p t  i f  approved by 
t h e  Execut ive  Committee f o r  P a r t n e r s h i p  purposes .  

3.2 C a p i t a l  Accounts. A s e p a r a t e  c a p i t a l  account  
( " C a p i t a l  Account.) s h a l l  be maintained f o r  each  P a r t n e r  on t h e  
books of t h e  P a r t n e r s h i p  i n  accordance w i t h  g e n e r a l l y  accep ted  
account ing  p r i n c i p l e s .  The  C a p i t a l  Account of each  P a r t n e r  s h a l l  
( i )  be c r e d i t e d  wi th  t h e  P a r t n e r ' s  cash c a p i t a l  c o n t r i b u t i o n s  t o  
t h e  P a r t n e r s h i p  and w i t h  t h e  n e t  income and g a i n ,  i f  any of t h e  
p a r t n e r s h i p  a l l o c a t e d  t o  such P a r t n e r  and ( i i )  be charged w i t h  
t h e  n e t  losses, i f  any ,  of  t h e  p a r t n e r s h i p  allocat.ed t o  s u c h  
P a r t n e r  and w i t h  a l l  d i s t r i b u t i o n s  made by t h e  P a r t n e r s h i p  - J  

such P a r t n e r .  No P a r t n e r  s h a l l  be  e n t i t l e d  t o  i n t e r e s t  on i t s  
C a p i t a l  Account: p rovided ,  t h a t  i f  any P a r t n e r ,  a t  t h e  r e q u e s t  of 
t h e  Execut ive Committee, advances f u n d s  i n  excess  of  
c o n t r i b u t i o n s  made p u r s u a n t  t o  A r t i c l e  2 ,  such P a r t n e r  s h a l l  be 
e n t i t l e d  t o  r e c e i v e  i n t e r e s t  a t  an amount e q u a l  t o  3% over  t h e  
prime r a t e  of i n t e r e s t  of P rov iden t  N a t i o n a l  Bank o r  i ts  
s u c c e s s o r s  a t  t h e  d a t e  t h e  funds a r e  advanced, on s u c h  amount 
form t h e  d a t e  t h e r e o f  u n t i l  r e p a i d  i n  full. For purposes  of t h i s  
P a r t n e r s h i p  Agreement, P a r t n e r s h i p  n e t  income, l o s s  and g a i n  
s h a l l  be de te rmined  by t h e  P a r t n e r s h i p ' s  a c c o u n t a n t s  i n  
accordance  w i t h  g e n e r a l l y  accep ted  accoun t ing  p r i n c i p l e s .  

p e r i o d i c a l l y  review t h e  n e t  c a s h  r e c e i p t s  of  t h e  P a r t n e r s h i p  from 
o p e r a t i o n s ,  o t h e r  t h a n  t h e  proceeds o f  any c a p i t a l  c o n t r i b u t i o n s  
o r  f i n a n c i n g s ,  and s h a l l  de te rmine  t h e  amount of ally c a s h  
a v a i l a b l e  f o r  d i s t r i b u t i o n  t o  t h e  P a r t n e r s  ("Net  Cash Ava i l ab le  
For Dis t r ibu t ion . )  by deduc t ing  t h e  amount G f  a l l  e x p e n d i t u r e s  of 
t h e  P a r t n e r s h i p  and a l l  e x p e n d i t u r e s  r easonab ly  a n t i c i p a t e d  f o r  
t h e  P a r t n e r s h i p  B u s i n e s s ,  a l l  p r i n c i p a l  and i n t e r e s t  or  o t h e r  

3.3 D i s t r i b u t i o n s .  T h e  Execut ive  Committee s h a l l  
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amounts pa id  or  payable  t o  l e n d e r s  i n c l u d i n g  P a r t n e r s  and such 
cash r e s e r v e s  a s  t h e  Execut ive  Committee, i n  i t s  s o l e  d i s c r e t i o n ,  
deems t o  be a p p r o p r i a t e  f o r  t h e  proper  f u t u r e  development and 
c o n t i n u a t i o n  O f  t h e  P a r t n e r s h i p  Bus iness  i n c l u d i n g  any proposed 
c a p i t a l  i nves tmen t s  and working c a p i t a l .  D i s t r i b u t i o n s  of N e t  
Cash A v a i l a b l e  f o r  D i s t r i b u t i o n  t o  t h e  P a r t n e r s  s h a l l  be made a t  
s u c h  times a s  a r e  determined by t h e  Execut ive  committee, p ro  
r a t a ,  i n  accordance  w i t h  t h e  Ownership I n t e r e s t s  of  t h e  P a r t n e r s  
a t  t h e  time of  d i s t r i b u t i o n .  The  amount a v a i l a b l e  f o r  any 
d i s t r i b u t i o n  w i l l  be de termined  by t h e  E x e c u t i v e  Committee. N O  
P a r t n e r  s h a l l  be r e q u i r e d  t o  make a c a p i t a l  c o n t r i b u t i o n  t o  
p r o v i d e  t h e  funds  necessa ry  t o  m a k e  a d i s t r i b u t i o n ,  nor s h a l l  t h e  
P a r t n e r s h i p  be  r e q u i r e d  t o  borrow money f o r  such purpose.  

3.1 Tax A l l o c a t i o n s .  Taxable  income, g a i n  or l o s s ,  and 
i tems  o f  t a x  c r e d i t  of  t h e  P a r t n e r s h i p  for each t a x a b l e  year  
s h a l l  be de te rmined  by t h e  P a r t n e r s h i p ' s  a c c o u n t a n t s  i n  
accordance w i t h  a p p l i c a b l e  f e d e r a l  income t a x  laws, ru les ,  and 
r e g u l a t i o n s  and  s h a l l  b e  a l l o c a t e d  t a  t h e  P a r t n e r s  i n  p r o p o r t i o n  
t o  t h e i r  Ownership I n t e r e s t s .  Income o f  t h e  P a r t n e r s h i p  i n  any 
t a x a b l e  y e a r ,  which is exempt from f e d e r a l  income t a x a t i o n ,  s h a l l  
be  a l l o c a t e d  i n  p r o p o r t i o n  t o  t h e  a l l o c a t i o n  of  t a x a b l e  income i n  
t h a t  y e a r .  

4 .  Management. 

e q u a l  t h e  p e r c e n t a g e  of  i t s  ownership i n t e r e s t  i n  t h e  
P a r t n e r s h i p .  A v o t e  r e f l e c t i n g  more t h a n  f i f t y  p e r c e n t  (5 t . . ,  of 
t h e  Ownership I n t e r e s t s  ( "Majo r i ty  Vote') s h a l l  b e  r e q u i r e d  t o  
a c t  on and de te rmine  each  ma t t e r  r e q u i r i n g  a v o t e  of t h e  
P a r t n e r s ,  e x c e p t  f o r  t h e  fo l lowing:  A v o t e  r e f l e c t i n g  two t h i r d s  
(66 .678)  of t h e  Ownership I n t e r e s t s  ('Super Majo r i ty  Vote') is 
necessary  f o r  ( f )  t h e  amendment or m o d i f i c a t i o n  of  A r t i c l e  2 and 
S e c t i o n s  3.3, 3.4  and 4 . 1  of  t h i s  P a r t n e r s h i p  Agreement, or ( i i )  
t h e  admiss ion  t o  t h e  P a r t n e r s h i p  of any person  o t h e r  t han  t h e  
p a r t n e r s  l i r ted  i n  Appendix A. 

4 . 2  P a r t n e r  Meet ings.  A meet ing o f  t h e  P a r t n e r s  s h a l l  be  
h e l d  a t  least  once each  y e a r .  S p e c i a l  mee t ings  o f  t h e  P a r t n e r s  
may be  called a t  any time by t h e  E x e c u t i v e  Committee o r  by 
w r i t t e n  request t o  t h e  E x e c u t i v e  Committee from P a r t n e r s  ho ld ing  
a t  l e a s t  twenty f i v e  p e r c e n t  ( 2 5 9 )  of  t h e  Ownership I n t e r e s t s .  
P a r t n e r  meet ings s h a l l  be h e l d  a t  t h e  P r i n c i p a l  O f f i c e  of  t h e  
P a r t n e r s h i p  u n l e s s  o t h e r w i s e  d e s i g n a t e d  by t h e  Execut ive 
Committee or  such meet ings may b e  h e l d  by confe rence  t e l ephone  
c a l l .  P a r t n e r s  ho ld ing  a t o t a l  of  a t  l e a s t  f i f t y  p e r c e n t  ( 5 0 8 )  
of  t h e  Ownership I n t e r e s t s  s h a l l  c o n s t i t u t e  a quorum necessa ry  
for a s p e c i a l  or annual  P a r t n e r  meeting. Each P a r t n e r  who wishes 
t o  may d e s i g n a t e  a pe r son  who w i l l  r e p r e s e n t  i t  a t  any P a r t n e r  
meeting, e i t he r  d i r e c t l y  o r  by proxy, by g i v i n g  w r i t t e n  n o t i c e  
t h e r e o f  t o  t h e  E x e c u t i v e  committee p r i o r  t o  t h e  P a r t n e r  meeting. 

4 . 1  P a r t n e r  Voting.  Each P a r t n e r ' s  v o t i n g  pe rcen tage  s h a l l  
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The person  a0 des igna ted  w i l l  c o n t i n u e  t o  be t h a t  P a r t n e r ' s  
r e p r e s e n t a t i v e  and t o  ho ld  i ts  proxy u n t i l  t h e  Execut ive 
Committee r e c e i v e r  w r i t t e n  n o t i c e  of t h e  t e r m i n a t i o n  of such 
r e p r e s e n t a t i o n  (or t h e  d e s i g n a t i o n  of  a s u c c e s s o r  r e p r e s e n t a t i v e )  
by t h e  p a r t n e r  or u n t i l  such  proxy o r  r e p r e s e n t a t i o n  t e r m i n a t e s  
i n  accordance  w i t h  i ts terms. 

4 .3  Exccut ive  Committee. Except a s  o t h e r w i s e  provided i n  
t h i s  P a r t n e r s h i p  Agreement, complete  and e x c l u s i v e  power t o  
conduct  t h e  b u s i n e s s  a f f a i r s  O f  t h e  P a r t n e r s h i p  i s  d e l e g a t e d  t o  
t h e  Execut ive  Committee o f  t h e  P a r t n e r s h i p  (*Execut ive 
Committee'), c o n s i s t i n g  of t h r e e  members. The Execut ive 
Committee s h a l l  have f u l l  powers t o  p u r s u e  t h e  P a r t n e r s h i p  
Bus iness  and s h a l l  be a u t h o r i z e d  t o  a p p o i n t  a Managing P a r t n e r  
from among its membership t o  e x e c u t e ,  ackaouledge or v e r i f y  and 
f i l e  any and a l l  documents r e q u i r e d  t o  be s igned  on b e h a l f  of t h e  
P a r t n e r s h i p  i n  t h e  p u r s u i t  o f  the  P a r t n e r s h i p  B u s i n e s s .  The 
i n i t i a l  Managing P a r t n e r  s h a l l  be John P. Dolphin. Each member 
of t h e  Execut ive  Committee s h a l l  be elected a t  each  a n n u a l  
P a r t n e r  meet ing ,  and may be removed a t  any time, by M a j o r i t y  Vote 
of t h e  P a r t n e r s .  Rowever, t h e  Execut ive  Committee may f i l l ,  by 
appointment  ag reed  upon by t h e  two remaining members of t h e  
Execut ive Committee any vacancy i n  i t s  membership which o c c u r s  
between annual  P a r t n e r  meet ings.  Meetings of t h e  Execu t ive  
Committee s h a l l  be  h e l d  n o t  l e s s  t h a n  twice  p e r  yea r ,  and s u c h  
meet ings may be h e l d  by confe rence  t e l ephone  c a l l .  S p e c i a l  
meet ings of t h e  Execut ive  Committee may be c a l l e d  a t  any time by 
t h e  d e s i g n a t e d  Managing P a r t n e r .  A m a j o r i t y  of two Execut ive  
Committee members s h a l l  c o n s t i t u t e  a quorum f o r  t h e  t r a n s a c t i o n  
of i t s  bus iness .  Each a c t i o n  of t h e  E x e c u t i v e  Committee s h a l l  
r e q u i r e  a v o t e  of a m a j o r i t y  o f  t h e  two Execut ive Committee 
Members. The Execut ive  Committee may take any a c t i o n  o t h e r w i s e  
a p p r o p r i a t e  by unanimous w r i t t e n  consen t  of i ts  members i n  l i e u  
of an Execut ive  Committee meeting. 

U n t i l  t h e  time of t h e  f i r s t  annual  P a r t n e r  meet ing and t h e  
e l e c t i o n  of an  E x e c u t i v e  Committee a t  such  meeting t h e  members of 
t h e  Executive C o m d t t e e  s h a l l  be: 

John P. Dolphin,  Managing P a r t n e r  
3897 Sylvan  Drive 
York, Pennsylvania  17402 

J u l i o  Vega, P a r t n e r  
2 6  Old F i e l d  Road 
S e t a u k e t ,  N e w  York 11733 

The t h i r d  Execut ive  Committee member s h a l l  be e l e c t e d  a t  t h e  
f i r s t  P a r t n e r  meet ing i n  accordance  w i t h  t h i s  S e c t i o n .  

4 . 4  Managing P a r t n e r  and Employees. T h e  Execut ive 
Committee s h a l l  e lec t  a Managing P a r t n e r  from among i ts  members. 
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The Managing Partner (or his or her designee) shall preside at 
all Executive Committee meetings and all Partner meetings. The 
Executive Committee may delegate responsibilities and authority 
to the Managing Partner or Partnership employees to the extent it 
considers such action reasonable and necessary to the continuance 
of The Partnership Business. 

4.5 Meeting Notices. Written notice of each Partner 
meeting ana each Executive Committee meeting shall be sent bv the 
Managing Partner to each Partner and Executive Committee member, 
respectively, to the latest address appearing in the Partnership 
records. 
of the meeting. 
less than ten (10) days before the date of the meeting, unless 
otherwise waived in writing. Notice of any Executive Committee 
meeting shall be given not less than three ( 3 )  days before the 
date of the meeting, unless otherwise waived in writing. When a 
meeting is adjourned to reconvene at another time or place, it 
shall not be necessary to give notice of the reconvened meeting, 
if the time and place of the reconvened meeting ace announced at 
the adjourned’meeting. 

4.6 Minutes. Minutes reflecting the actions taken at 
meetings of the Partners and Executive Committee shall be kept. . 
Copies of the minutes shall be maintained a t  the Principal Office 
of the Partnership and shall be promptly transmitted to each 
partner requesting the same. 

The notice shall state the place, date hour and purpose 
Notice of any Partner meeting shall be given not 

4.7 Reimbursement of Expenses. The Partnership shall pay 
all of its expenses. These expenses may be either billed 
directly to the Partnership or- reimbursed to the Executive 
committee or to any Partner authorized to incur expenses on 
behalf of the Partnership by action of the Executive Committee. 
Only expenses authorized by the Executive Committee vi11 be 
reimbursed. A l l  partners recognize that the Managing Partner by 
virtue of the responsibilities delegated to him/her in Section 
4.3 shall have the authority to incur reasonable and ordinary 
expenses on behalf of the partnership. These expenses shall 
include but not be limited to postage, telephone, office supplies 
and secretarial time. The Partnership shall reimhurse the 
Managing Partner for these expenses based on periodic statements 
submitted by the Managing Partner to the Executive Committee. 

4.8 Arrangements With Partners. All Partners recognize 
that the Partnership may enter into agreements from time to time 
with Partners and/or Partner Affiliates for services in 
connection with the Partnership Business. It is the expectation 
of all Partners, and i t  is hereby agreed that: 

(a )  Such agreements shall provide for fees to be paid 
by the Partnership, representing reasonable compensation and 
overhead allowances to the contracting parties and such 
agreements shall be on terms no less favorable to the partnership 

~ 
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than  cou ld  be o b t a i n e d  i f  i t  was made w i t h  a person  who is no t  a 
P a r t n e r  i 

t h e  Execut ive  Committee: 

by change o r d e r  o r  o t h e r w i s e ,  a s  t h e  Execut ive  Committee s h a l l  
de te rmine  r e a s o n a b l e  i n  t h e  conduct  of  t h e  P a r t n e r s h i p  B u s i n e s s ;  
and 

p a r t n e r s h i p  and t o  t h e  P a r t n e r s  w i t h  r e s p e c t  t o  t h e  n e g o t i a t i o n ,  
execu t ion ,  d e l i v e r y ,  a d m i n i s t r a t i o n ,  amendment and t e r m i n a t i o n  o f  
such  agreements  s h a l l  be t o  a c t  i n  good f a i t h  

(b )  Such agreements  s h a l l  r e q u i r e  o n l y  t h e  approval  of  

(c )  Such agreements  may b e  amended from time to  time 

( d )  The d u t y  of  t h e  E x e c u t i v e  Committee t o  t h e  

4.9 No A u t h o r i t y  t o  B i n d  P a r t n e r s h i p .  Only Pa r t r i e r s  
d e s i g n a t e d  by t h e  Execut ive  Committee s h a l l  have t h e  a u t h o r i t y  t o  - 
b i n d  t h e  p a r t n e r s h i p .  

. 4.10 I n d e m n i f i c a t i o n .  The P a r t n e r s h i p  s h a l l  indemnify and 
defend a l l  a g e n t s  of  t h e  P a r t n e r s h i p  a c t i n g  i n  good f a i t h  and 
w i t h i n  t h e  scope of  t h e i r  p o s i t i o n  and  o r  employment a g a i n s t  any 
l i a b i l i t y ,  damages, l o s s  o r  c o s t ,  from any source  e i t h e r  i n t e r n a l  
o r  e x t e r n a l  t o  t h e  p a r t n e r s h i p  and i n c l u d i n g  wi thou t  l i m i t a t i o n ,  
r easonab le  a t t o r n e y s '  fees i n c u r r e d  w i t h  or w i t h o u t  s u i t  and on 
appea l .  T h e  above i n d e m n i f i c a t i o n  s h a l l  n o t  a p p l y  t o  a c t s  of 
w i l l f u l  misconduct or g r o s s  negl igence .  

5 .  Books and Accounts. 

end on December 3 1 s t  i n  each  y e a r ,  o r  s u c h  o t h e r  d a t e  a s  approved 
by t h e  Execut ive  Committee. 

5.2 Books and Records. T h e  P a r t n e r s h i p  s h a l l  ma in ta in  
books and a c c o u n t s  i n  accordance  w i t h  g e n e r a l l y  accepted  
account ing  principles and p r o v i s i o n s  of  t h e  Agreement. 

t h e  end of e a c h  f i  a c a l  y e a r ,  t h e  Execut ive Committee s h a l l  mai l  
t o  each  P a r t n e r  ( I )  a n  unaudi ted f i n a n c i a l  s t a t e m e n t  f o r  t h e  
P a r t n e r s h i p ,  i n c l u d i n g  and (ii) a l l  necessa ry  f i n a n c i a l ,  t a x ,  and 
o t h e r  d a t a  r e q u i r e d  f o r  i n c l u s i o n  i n  o r  p r e p a r a t i o n  of t a x  
r e t u r n s  f o r  t h e  P a r t n e r s .  

5.4 R i g h t  of I n s p e c t i o n .  Each p a r t n e r  s h a l l  have t h e  
r i g h t ,  a t  i t a  own expense ,  t o  examine and i n s p e c t ,  a t  r ea sonab le  
times d u r i n g  b u s i n e s s  hour s ,  t h e  books,  r e c o r d s ,  accounts ,  
p r o p e r t i e s ,  and o p e r a t i o n s  o f  t h e  P a r t n e r s h i p .  Such  examinat ion 
and i n s p e c t i o n  may be conducted by t h e  P a r t n e r  or its a u t h o r i z e d  
agents .  Bowever, such  examinat ion o r  i n s p e c t i o n  s h a l l  n o t  

5.1 F i s c a l  Year. The  f i s c a l  yea r  of  t h e  P a r t n e r s h i p  s h a l l  

5.3 Reporta and Tax R e t u r n s .  W i t h i n  n i n e t y  ( 9 0 )  days  a f t e r  
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unreasonably interfere with the operation of the Partnership o r  
the partnership Business. 

6. Transfers of Interests 

6.1 Sale, Assignment, Transfer. In general, partners may 
not sell, assign or transfer their ownership interest in the 
Partnership. Partners may petition the Executive committee for 
authorization to Sell, assign or transfer their ownership 
interest in the Partnership by giving the Executive Committee 
(30) day written notice of their intention. The Executive 
Committee may require reasonable documentation from the Partner 
in order t o  evaluate the transaction. The Executive Committee 
reserves the sole right to allow or disallow any such sale, 
assignment or transfer. In the event that approval at such a 
transaction shall necessitate the admission of a new Partner, 
such Partner will be admitted in accordance with Section 4.1 
(if). 

insolvency or incompetency of a Partner, the legal 
representative, guardian, receiver, creditor's commLttee or other 
successor in interest of the Partner, shall notify the Executive . 
Committee in writing of such event. The successor in interest 
shall be assigned the Partner's Ownership Interest and in 
accordance with Section 4.1(ii) be admitted as a Partner. The 
Partnership shall not be wound up or terminated upon such an 
event. 

7. Representations and Warranties. 

7.1 Each Partner represents and warrants that: (i) it 1s 
duly formed (if not a natural person), validly existing, and in 
good standing under the state and local laws to which it 1s 
subject, with full power and authority to perform its obligations 
under this Agreement; ( i i )  its performance of this Agreement will 
not conflict with, or result in a material breach of or default 
under, any agreement, instrument, law, regulation, order, decree 
or judgemnt to which it is subject; and (iii) (if an individual) 
they are a citizen of the United States, not a convicted felon, 
have not been administratively dismissed or disciplined by the 
PCC under any PCC licensing program and has no knowledge of any 
reason why they would not be an acceptable applicant for PCC 
Cellular Telephone Licenses. 

6.2 Involuntary Assignment. Upon the death, bankruptcy, 

8. Default. 

8.1 Material Default. If a Partner for any reason breaches 
any material covenant, representation or warranty of this 
partnership Agreement, and the breach is not cured within thirty 
0 0 )  days after written notice of the breach is provided to the 
defaulting Partner by the Executive Committee, then the Partner 
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s h a l l  be con8idered t o  be i n  m a t e r i a l  d e f a u l t .  Any P a r t n e r  who 
commits such  a m a t e r i a l  d e f a u l t ,  o r  who c a u s e s  t h e  d i s s o l u t i o n  of  
t h e  P a r t n e r s h i p  c o n t r a r y  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  9.1,  s h a l l  
be l i a b l e  t o  t h e  P a r t n e r s h i p  f o r ,  and s h a l l  indemnify t h e  
P a r t n e r s h i p  a g a i n s t ,  a l l  r e s u l t i n g  damages, l o s s e s ,  expenses  and 
c l a ims ,  i n c l u d i n g  r easonab le  a t t o r n e y s ’  f e e s  and l i t i g a t t o n  
expenses ,  s u f f e r e d  o r  i n c u r r e d  by t h e  P a r t n e r s h i p .  The e x e r c i s e  
of r i g h t s  provided  i n  S e c t i o n s  8 . 2  or 9.2 below s h a l l  no r e l i e v e  
t h e  P a r t n e r  of such  l i a b i l i t y  o r  i n d e m n i f i c a t i o n  and s h a l l  no t  
c o n s t i t u t e  a waiver ,  by any P a r t n e r  or t h e  P a r t n e r s h i p ,  o f  any 
r i g h t  o r  remedy a g a i n s t  t h e  d e f a u l t i n g  P a r t n e r  under t h i s  
P a r t n e r s h i p  Agreement, i n c l u d i n g  t h e  r i g h t  t o  set o f  damages. 
l o s s e s  and expenses  a g a i n s t  any amount owed t o  t h e  d e f a u l t i n g  
P a r t n e r  . 

8.2 S a l e  on M a t e r i a l  Defau l t .  Each P a r t n e r  who commits a n  
uncured material  d e f a u l t  o r  v o l u n t a r i l y  c a u s e s  a d i s s o l u t i o n  
c o n t r a r y  t o  S e c t i o n  9.1, s h a l l  be r e q u i r e d  t o  s e l l  its Ownership 
In t e re s t ,  and s u b j e c t  t o  any r e q u i r e d  FCC consen t ,  t o  t r a n s f e r  t o  
t h e  o t h e r  P a r t n e r s  p ro  r a t a  i ts  Ownership I n t e r e s t ,  i f  any, f o r  
an a g g r e g a t e  amount e q u a l  t o  t h e  b a l a n c e  of  i ts c a p i t a l  account .  
The p r o v i a i o n s  of t h i s  S e c t i o n  8.2 may be waived on a case by 
case b a s i s  by t h e  Execut ive  Committee i n  i t s  s o l e  d i s c r e t i o n .  

9. D i S S O l U t i O n  and Terminat ion  

9.1 D i s s o l u t i o n .  S u b j e c t  t o . p r i o r  FCC and r e g u l a t o r y  
consent ,  i f  any is r e q u i r e d ,  t h e  P a r t n e r s h i p  s h a l l  d i s s o l v e  upon, 
and on ly  upon,- t h e  occur rence  o f  any of t h e -  fo l lowing  e v e n t s : -  
( i )  Super M a j o r i t y  Vote (66 .67%)  of  t h e  Ownership I n t e r e s t  t o  
d i s s o l v e  t h e  P a r t n e r s h i p ;  ( i i )  t h e  s a l e  o r  ass ignment  of  a l l  or 
s u b s t a n t i a l l y  a l l  of t h e  a s s e t s  of  t h e  P a r t n e r s h i p ;  and (iii) t h e  
e x p i r a t i o n  of t h e  term of t h e  P a r t n e r s h i p  s e t  f o r t h  i n  S e c t i o n  
1 .4 .  The P a r t n e r s h i p  s h a l l  n o t  be  d i s s o l v e d  f o r  any o t h e r  
reason.  

9.2 R i g h t  t o  Continue. I f  t h e  P a r t n e r s h i p  is d i s s o l v e d  by 
anv o t h e r  a c t  of d i  s s o l u t i o n  of  t h e  P a r t n e r s h i p  by a P a r t n e r  
which n e c e s 8 a r i l y  c a u s e s  a d i s s o l u t i o n  of  t h e  P a r t n e r s h i p  under 
t h e  Uniform P a r t n e r s h i p  A c t ,  t h e  P a r t n e r s h i p  sha.l.1 n o t  be  wound 
up or  t e rmina ted  and t h e  remaining P a r t n e r s  s h a l l  c o n t i n u e  t h e  
P a r t n e r s h i p .  
discretion of t h e  Execut ive  Committee, t h e  P a r t n e r  caus ing  t h e  
d i s s o l u t i o n  s h a l l  s e l l  p r o  r a t a  t o  t h e  c o n t i n u i n g  P a r t n e r s  i t s  
Ownership I n t e r e s t  i n  t h e  P a r t n e r s h i p  B u s i n e s s  i n  accordance  w i t h  
Sect ion 8.2 above. 

9.3 Winding Up. I n  t h e  e v e n t  o f  t h e  d i s s o l u t i o n  o f  t h e  
P a r t n e r s h i p  p u r s u a n t  t o  S e c t i o n  9.1,  t h e  P a r t n e r s h i p  s h a l l  be 
l i q u i d a t e d  and its a f f a i r s  wound up by t h e  Execut ive  Committee i n  
a n  o r d e r l y  and prompt manner. The  P a r t n e r s  s h a l l  c o n t i n u e  t o  
s h a r e  a l l  items of income, g a i n ,  loss, deduc t ion  or credi t  f o r  

I n  t h i s  e v e n t ,  a t  t h e  o p t i o n  of  and t h e  s o l e  
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tax purposes, and all profits and losses for accounting purposes, 
during the period of liquidation in the same manner as before the 
dissolution. The Executive Committee shall have the full right 
and discretion to determine the time, manner, and terms of each 
sale of Partnership property pursuant to the liquidation. 

9.4 Distribution Upon Liquidation. After paying or 
Drovidins Tor the payment of all d ebts and liabilities of the 
Sirtnership and all expenses o f  liquidation, and after reserving 
funds reasonably sufficient to cover contingent or unforeseen 
liabilities or obligations of the Partnership, the proceeds of 
the liquidating and other assets or the partnership shall be 
distributed to the Partners in accordance with their Ownership 
Interests at the time of distribution. 

10. Miscellaneous. 

10.1 Mutual Cooperation. Each Partner shall, in good 
faith, CooPerate with each other Partner and the Partnership in 
promptly undertaking all actions, executing all documents and 
filing all materials as may reasonable be necessary or desirable 
to fulfill each of the Partner's obligations under this 
Partnership Agreement. 

consent of the Executrve committee, no Partner or Partner's 
Affiliate shall assign, transfer, license, disclose, make 
available, use for personal gain, or otherwise dispose of any 
patents, patent rights, trade secrets, customer lists, 
proprietary information, or other confidential information of the 
Partnership, whether or not the information is explicitly 
designated as confidential. 

Agreement shall restrict any Partner or Partner's kffiliate from 
engaging in any business outside of the Partnership including 
business which may be deemed t o  be in competition with the 
Business of the Partnership. Each of the Partners has, expects 
to or  may hereafter acquire interests in Other cellular 
enterprises, some of which interests may be similar to or 
competitive, directly or indirectly, yith the Pa 
Business. 
this Partnership Agreement, shall have the right to acquire any 
intarest in any such enterprise whether or not competitive with 
the bu8iness of the Partnership, as a result of any Partner 
acquiring an interest therein, nor shall any Partms be . 
prohibited from acquiring any such interest. 

this Partnership Agreement shall be binding upon and inure to the 
benefit of the Partners, their legal tepresentativca, heir?), 
administrators, executors, successors, and permitted assigns. -_ 

10.2 Confidential Information. Without the prior written b 

10.3 Other Business. Nothing contained in this Partnership 

Neither the Partnership not any Partner, b? virtue of 

I -  

10.4 Binding Effect. Except as otherwise pxovided herein, 
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10.5 Severability. If any provision of this Partnership 
Agreement is determined by any court of competent jus isdiction to 
be invalid or unenforceable, the remainder of this Partnership 
Agreement shall continue to be in full force and effect. 

rights of the Partners hereunder shall be governed, interpreted, 
and enforced in accordance with the laws of Pennsylvania. 

10.7 Notices. All notices, demands, and Capital Calls 
required or  permitted under this Agreement shall be in writing 
and shall be conclusively presumed to have been delivered to the 
recipient three business days after posting in the United States 
mail, first class, postage prepaid, to the recipients's address 
as shown at the time in the records of the Partnership. Any 
Partner may specify a different address by notifying the 
Executive Committee in writing of the change in address. Each 
Partner is responsible for advising the Partnership of any 
changes in address. The Partnership shall have no liability to 
any Partner for any loss or liability caused or contributed to by 
such Partner's (or such Partner's predecessor's) failure to so 
advise the Partnership. 

10.6 Governing Law. This Partnership Agreement and the 

Until further notice is sent to the Partners, Notices to the 
-Executive Committee shall be addressed to: 

Executive Committee 
DMTV Cellular Partnership 

3897 Sylvan Drive 
York ,  Pennsylvania 17402 

Attn: John P. Dolphin 

c 

10.9 Entire Agreement. This Partnership Agreemant 
constitutes the entire agreement between the Partners. It 
supersedes a11 inconsistent prior agreements or understandings 
between the Partners with respect to the subject matter of this 
Partnership Agreement. 
modified or amended only by an instrument in writing adopted in 
accordance with the provisions of this Partnership Agreement. " 

1988. 

This Partnership Agreement may he 

'~ " 
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This Partnership Agreement isi dated'..this. .. . .  . .  %st,dziy.'of .June;.' ..' 
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